UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

: Chapter 11
In re: : Case Nos. 00-

RANDALL' S | SLAND FAM LY GOLF : t hr ough 00-
CENTERS, INC., et al., :
(Jointly Adm ni stered)
Debt or s.

| NTERI M ORDER PURSUANT TO SECTI ONS 361,
362, 363 AND 364 OF THE BANKRUPTCY CODE
AND RULE 4001 OF THE FEDERAL RULES OF
BANKRUPTCY PROCEDURE (1) AUTHORI ZI NG THE
DEBTORS- | N- POSSESSI ON TO (A) OBTAIN
POSTPETI TI ON FI NANCI NG, (B) GRANT LI ENS
AND PRI ORI TY ADM NI STRATI VE EXPENSE
STATUS, (C) MODI FY THE AUTQOVATI C STAY,
AND (D) ENTER | NTO FI NANCI NG AGREEMENT;
(1) APPROVI NG | MTERI M USE CF CASH
COLLATERAL AND AUTHORI ZI NG ADEQUATE
PROTECTI ON; AND (111) SCHEDULI NG FI NAL
HEARI NG ON POSTPETI TI ON FI NANCI NG AND
USE OF CASH COLLATERAL AND APPROVI NG
FORM AND MANNER OF NOTI CE OF SUCH FI NAL
HEARI NG

Upon the notion, dated May 4, 2000 (the "Modtion"), of the
above-capti oned debtors and debtors in possession (each
i ndividually, a "Debtor"” and, collectively, the "Debtors"), for
aut hori zation and approval, pursuant to sections 361, 362, 363
and 364 of title 11 of the United States Code (the "Bankruptcy
Code") and Rule 4001 of the Federal Rules of Bankruptcy Procedure
(the "Bankruptcy Rules"), for entry of an interimorder (the
"InterimOder"”) authorizing the Debtors to (i) obtain
postpetition financing (the "Postpetition Financing") pursuant to

the terns and provisions of that certain Postpetition Loan and



Security Agreenent (as the sane may be anended, suppl enented or
otherwise nodified fromtinme to tine, the "DIP Loan Agreenent"1),
by and anong the Debtors and General Motors Enpl oyees d obal

G oup Pension Trust and Departnment of Pensions-City of Los

Angel es, investnent advisory clients of Magten Asset Managenent
Corp., and Pachol der Val ue Opportunity Fund, L.P., an investnent
advi sory client of Pachol der Associ ates, and Dom ni ¢ Chang,

Chai rman and Chi ef Executive Oficers of the Debtors, and such

ot her persons, firnms or entities and/or their affiliates that may
wish to join in as Lenders under the DI P Loan Agreenent
(collectively, the "Postpetition Lenders"), (ii) execute and
deliver to the Postpetition Lenders the DI P Loan Agreenent,
substantially in the formannexed to the Mtion as Exhibit A and
rel ated docunents, instrunments and agreenents; (iii) grant
security interests, liens and priority adm nistrative expense
clainms to the Postpetition Lenders pursuant to section 364(c) of
t he Bankruptcy Code, (iv) pay to the Postpetition Lenders the
fees and other charges nore fully set forth in the DI P Loan
Agreement; (v) use the Cash Collateral (as defined bel ow) of
certain prepetition | enders of the Debtors; (vi) provide to the
Chase Lenders (as defined bel ow) adequate protection in the form
of replacenent liens to the extent that the use by the Debtors of

their prepetition collateral (including Cash Collateral) results

1 Unl ess otherw se defined herein, all capitalized terns used
herei n have the neani ngs ascribed to such terns in the DP
Loan Agreenent.
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in a decrease in the value of the Chase Lenders' liens in that
prepetition collateral; and (vii) provide to the prepetition
| enders set forth on Exhibit D to the Mtion (the "Non-Chase
Lenders") adequate protection in the formof current interest
paynent of the contract rate to the extent that the use of their
prepetition collateral (including Cash Collateral) results in a
decrease in the value of the Non-Chase Lenders' liens in that
prepetition collateral; and the Court having considered the
Motion and the Exhibits attached thereto, including, wthout
limtation, the DIP Loan Agreenent; and in accordance with
Bankruptcy Rul e 4001, due and proper notice of the Mtion and of
the hearing with respect thereto having been given; and a hearing
to consider approval of the relief requested in the Mdtion having
been hel d and concl uded on the date hereof (the "Interim
Hearing"); and upon all of the pleadings filed with the Court and
all of the proceedings held before the Court; and after due
del i berati on and consi deration and good and sufficient cause
appearing therefor,

I T I'S HEREBY FOUND:

A. On May 4, 2000 (the "Petition Date"), the Debtors each
commenced in this Court a case under chapter 11 of the Bankruptcy
Code. The Debtors are continuing to operate their respective
busi nesses and manage their respective properties as debtors-in-
possessi on pursuant to sections 1107 and 1108 of the Bankruptcy

Code.



B. Pursuant to an Order of this Court dated as of the
Petition Date, these chapter 11 cases have been consolidated for
procedural purposes only and are being jointly adm ni stered.

C. This Court has jurisdiction over this proceeding and
the parties-in-interest and properties and interests in
properties affected hereby under sections 157(b) (2)(A), (D, (M
and 1334 of title 28 of the United States Code (the "Judiciary
Code"). Consideration of the Mtion constitutes a core
proceedi ng under section 157(b)(2) of the Judiciary Code.

D. Prior to the Petition Date, the Debtors and certain
| enders parties thereto (the "Chase Lenders”) entered into that
certain Arended and Restated Credit, Security, Guaranty and
Pl edge Agreenent, dated as of COctober 18, 1999 (the "Prepetition
Credit Facility") pursuant to which the Chase Lenders provided
the Debtors with a $30 million revolving credit facility (to be
converted into a termloan on Decenber 29, 2000, after which tinme
anounts which were to be repaid would not be reborrowed) and a
$100 million termloan, which financing the Debtors used to fund
vari ous construction projects and for working capital purposes.
Under the Prepetition Credit Facility, the Chase Lenders were
granted a security interest in certain of the Debtors' assets
(subject to certain existing |liens and other permtted
encunbrances and excl udi ng certai n non-assi gnabl e assets),
including, without limtation, real property, personal property,
tangi bl e property and intangi bl e property, partnership and joint

venture interests, all accounts, inventory and equipnent. In
-4 -



addition, the debtor Famly Golf Centers Inc. pledged to the
Chase Lenders all of the stock of its donestic subsidiaries and
66% of the stock of its foreign subsidiaries. The Chase Lenders
are under secur ed.

E. In addition to the Prepetition Credit Facility, the
Debt ors have a nunber of other |oans outstanding to other Non-
Chase Lenders of the Debtors that are secured by nortgages on
several of the Debtors' properties. A list of the Non-Chase
Lenders is attached to the Mdtion as Exhibit D. The Non-Chase
Lenders are fully-secured.

F. On May 2, 2000, Chase, as agent on behalf of the Chase
Lenders, sent the Debtors a notice of default and demand for
accel eration of paynment under the Prepetition Credit Facility
(the "Chase Default Notice"). The Chase Default Notice notified
the Debtors that their failure to make the paynent of interest
under the Prepetition Credit Facility that was due and payabl e on
May 1, 2000 constituted an event of default. Further, the Chase
Default Notice al so advised the Debtors that, as a result of
their failure to pay interest, an event of default had occurred
with respect to the Debtors' convertible subordinated notes and
the Debtors were not permtted to pay principal or interest on
t he notes.

G In addition, on May 2, 2000, Bank of America N. A
("BOA") sent the Debtors a notice of default and demand for
accel eration of paynent under its respective |oan agreenment with

the Debtors (the "BOA Default Notice"). The BOA Default Notice
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notified the Debtors that their failure to make the nonthly
paynment of principal and interest that was due and payabl e on
May 1, 2000 constituted an event of default. Further, the BOA
Default Notice al so advised the Debtors that a cross-default had
occurred under the Prepetition Credit Facility with the Chase
Lenders.

H. The ability of the Debtors to finance their respective
operations through the availability to themof an alternative
source of sufficient working capital through the incurrence of
new i ndebt edness under the Postpetition Financing is in the best
interests of the Debtors and their respective creditors and
estates. It is also in the best interests of the Debtors, their
creditors and their estates that the Debtors be pernmtted to
utilize the Cash Collateral (as defined below) in the manner
provi ded for herein.

l. The Cash Col |l ateral of the Chase Lenders and the Non-
Chase Lenders (whether existing before or after the Petition Date
and including those anobunts received, those due and unpai d and
those that will be due hereafter) consists of "Cash Collateral”
as defined under section 363 of the Bankruptcy Code.

J. The Debtors require the use of the Cash Collateral on
an interimbasis for postpetition day-to-day operating expenses
and to avoi d expenses associated with borrow ng under the
Postpetition Financing. The Debtors intend to use the Cash
Col l ateral to, anobng other things, pay their enpl oyees and

purchase new i nventory in order to generate new receivabl es.
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K. Pursuant to sections 361 and 363 of the Bankruptcy
Code, the Debtors are required to provi de adequate protection to
t he Chase Lenders and the Non-Chase Lenders in respect of the
Debtors' use of the Cash Collateral. The Chase Lenders and the
Non- Chase Lenders have been granted certain fornms of adequate
protection and other relief as further set forth below. The
adequat e protection arrangenents authorized hereunder are fair
and reasonabl e under the circunstances, reflect the Debtors
exerci se of prudent business judgnment consistent with their
fiduciary duties and are supported by reasonably equival ent val ue
and fair consideration.

L. The Debtors have not waived their rights to chall enge
the validity, binding nature, first priority, extent, perfection,
and enforceability of the liens and security interests of the
Chase Lenders under the Prepetition Credit Facility, or any of
t he Non- Chase Lenders under their respective loan facilities,

i ncluding any rights of the Debtors under sections 510(c), 544,
547, 548, 550, 553, 724 and 506(c) of the Bankruptcy Code.

M Apart fromthe Debtors' use of the Cash Collateral, the
Debtors' businesses also require the availability of a |ine of
credit in order to provide for an alternative source of liquidity
to finance the ordinary costs of their business operations.

W thout such line of credit, the Debtors nmay not have sufficient
wor ki ng capital to pay their direct operating expenses,

ef fectuate their business plan and energe fromchapter 11.
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N. The Debtors are unabl e pursuant to sections 364(a) or
(b) of the Bankruptcy Code to obtain sufficient unsecured credit
al | owabl e under section 503(b)(1) of the Bankruptcy Code as an
adm ni strative expense. Additional credit is unavailable to the
Debtors without their (a) granting to the Postpetition Lenders
clainms having priority over that of adm nistrative expenses of
the kind specified in sections 503(b) and 507(b) of the
Bankruptcy Code (other than the Carve-Quts (as hereinafter
defined)), and (b) securing such | oans and other obligations with
liens on and security interests in all the assets, properties and
interests in property of the Debtors as provided herein and in
the DI P Loan Agreenent.

O The Postpetition Lenders have indicated a willingness
to consent and agree to provide financing to the Debtors subject
to (i) the entry of this Oder, (ii) the ternms and conditions of
the DIP Loan Agreenent, and (iii) a finding by the Court that
such financing is essential to the Debtors' estates and is in
good faith, and that the Postpetition Lenders' security
interests, liens, clains, super-priority clainms and ot her
protections granted pursuant to this Order, the DI P Loan
Agreement (and any other documents, instrunments and agreenents
executed in connection with the DIP Loan Agreenent) will not be
af fected by any subsequent reversal, nodification, vacatur or
anmendnent of this Order or any other order, as provided in

section 364(e) of the Bankruptcy Code.
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P. On May 2, 2000, the Postpetition Lenders delivered to
the Debtors an executed commitnent letter setting forth the terns
and conditions of the Postpetition Lenders' provision of
postpetition financing to the Debtors (the "Comm tnent Letter").

Q The Debtors and the Postpetition Lenders negotiated the
DI P Loan Agreenent in good faith and at armis | ength and any
credit extended and | oans made to the Debtors by the Postpetition
Lenders shall be deened to have been extended or nmde, as the
case may be, in good faith within the meani ng of section 364(e)
of the Bankruptcy Code.

R. The terns of the DIP Loan Agreenent are fair and
reasonabl e, reflect the Debtors' exercise of prudent business
j udgment consistent with their fiduciary duties and are supported
by reasonably equival ent value and fair consideration.

S. The entry of this InterimOrder is in the best
interests of the Debtors, their creditors and their estates and
is necessary to avoid i mrediate and irreparable harmto the
Debtors' estate.

T. The Debtors have provided tel ephonic or facsimle
notice of the Motion and the terns of this Order to (a) the
Ofice of the United States Trustee, (b) counsel for the Chase
Lenders under the Prepetition Credit Facility, (c) United States
Trust Conpany of New York, the Indenture Trustee under the 5%
Converti bl e Subordi nated Notes due Cctober 15, 2000; (d) the
Debtors' 20 | argest unsecured creditors; (e) any statutory

commttee of unsecured creditors (or, if retained, its counsel)
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if and when one is appointed; (f) any |andlords (whose contact
information currently is known to the Debtors) of the prem ses
|isted on Exhibit B to the Mdtion; and (g) all of the Non-Chase
Lenders listed on Exhibit Dto the Mdtion. In accordance with
Bankruptcy Rul e 4001, such notice is sufficient for all purposes
under the Bankruptcy Code, including, without limtation,
sections 102(1) and 364 of the Bankruptcy Code, and is

appropri ate, adequate and proper under the circunmstances of these
cases as set forth herein, in the Mdtion and as presented to the
Court, and no other notice need be given for entry of this Oder.

u. Subj ect to the Debtors' conpliance therewith, the
notice of the Final Hearing as hereinafter provided conplies with
the requirenents of the Bankruptcy Code and the Bankruptcy Rul es
and no further notice is necessary or required under the
ci rcunst ances.

V. Good, adequate and sufficient cause has been shown to
justify the granting of the relief requested herein pending a
final hearing on the Debtors' Mdtion.

I T I' S HEREBY ORDERED, ADJUDGED AND DECREED

1. The Mdtion is granted.

2. The Debtors, be, and they hereby are, expressly
aut horized to execute and deliver the DIP Loan Agreenent, and any
and all docunents, instrunents and agreenents delivered pursuant
thereto or in connection therewith, and to performtheir
respective obligations thereunder in accordance with the terns

thereof including, without limtation, the paynent of all fees,
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interest and other charges provided for therein. The DI P Loan
Agreenment be and it hereby is, approved by this Order and by this
reference i ncorporated herein is part of this O der

3. Upon execution and delivery, the D P Loan
Agreement and any and all docunents delivered pursuant thereto
will constitute valid, binding obligations of the Debtors,
enf orceabl e agai nst each of the Debtors in accordance with their
terms.

4, Each of the Debtors is expressly authorized and
directed to take and effect all actions, to execute and deliver
all agreenments, instrunments and docunents and to pay all present
and future fees, costs, expenses and taxes that may be provided
for under or required or necessary for its performance under the
DI P Loan Agreenent, including, without limtation, the execution
and delivery of the DIP Loan Agreenent, the Prom ssory Note in
substantially the formattached to the DI P Loan Agreenent, and
the performance of all of its obligations thereunder.

5. Pursuant to Section 364(c) of the Bankruptcy Code,
cont enpor aneously with the execution of this Order by the Court,
the Postpetition Lenders are hereby authorized to provide the
Debtors with a $4, 000,000 line of credit until such tine as a
final financing order is entered herein. The DI P Loan Agreenent
provi des that once a final order is entered herein, the
Postpetition Lenders shall provide the Debtors with a |ine of
credit in the aggregate anount of $15, 000, 000; however, unless

and until the Postpetition Lenders' security interests and |liens
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on the Canadi an Assets are perfected to the satisfaction of the
Postpetition Lenders and their counsel under applicable |law, the
line of credit shall be $10, 000, 000. The Debtors may nake a
maxi mum of six (6) drawdowns under the DI P Loan Agreenent, but
not nore than two (2) drawdowns in any nonth, each of which
drawdowns shall be in a nultiple of $100,000, but not to exceed
$5, 000, 000, upon ten (10) business days notice to the

Post petition Lenders, provided, however, that no notice is
required for the initial drawdown if such initial drawdown occurs
within two (2) business days fromand after the entry of this

Order and, provided further, however, that such initial drawdown

does not exceed $4,000,000. The line of credit is to be used by
the Debtors in accordance with the terns of the DI P Loan
Agr eenment .

6. Cont enporaneously with the execution of this O der
by this Court, the Debtors are authorized and directed to pay the
Postpetition Lenders the C osing Fee required under the DI P Loan
Agreenment and all other fees and charges required to be paid by
the Debtors under the DI P Loan Agreenent in the anounts and at
the tines provided for therein.

7. As security for the paynent and performance of al
obligations and liabilities of the Debtors to the Postpetition
Lenders hereunder and under the Loan Docunments (collectively, the
"DIP Loan Obligations”), the Postpetition Lenders shall be, and
hereby are, granted, effective i mediately and wi thout the

necessity of the execution by the Debtors of financing
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statenents, nortgages, security agreenents, or otherwi se, in
accordance with sections 364(c)(2) and (3) of the Bankruptcy
Code, (a) a perfected first priority lien on certain fees,

| easehol d i nterests and concession interests for the properties
listed on Exhibit Bto the Mdtion, (b) a perfected first lien on
al | avoi dance actions under sections 544 through 550 of the
Bankruptcy Code, and (c) a perfected first lien and security
interest in all of the other assets of each of the Debtors and
their estates of every kind or type whatsoever, tangible,

i ntangi ble, real, personal and m xed, whether now owned or

exi sting or hereafter acquired or arising and regardl ess of where
| ocated, and including, without limtation, all property of the
estates of each of the Debtors within the meani ng of section 541
of the Bankruptcy Code, and all proceeds, rents and products of
all of the foregoing and all distributions thereon (collectively,
the "Collateral"), subject only to valid and perfected nortgage

| iens and ot her security interests and debt existing on the
filing date of the related Debtor's chapter 11 petition,
including the valid and perfected |liens of the Chase Lenders and
t he Non- Chase Lenders (collectively, the "Permtted Liens") and
the Carve-Quts (as defined below). Except as specifically

provi ded above and el sewhere in this Order, the security
interests and liens granted to the Postpetition Lenders shall not
be made on a parity with, or subordinated to, any other security

interest or lien of the Bankruptcy Code or otherw se.
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8. Except as expressly provided in this Oder, no
expenses of admi nistration of these chapter 11 cases or any
future proceeding or case which nmay result therefrom including,
without limtation, liquidation in bankruptcy or other
proceedi ngs under the Bankruptcy Code, or other adm nistrative
clainms, including, without Iimtation, fees and expenses of
prof essionals, shall be charged against the Collateral or the
Postpetition Lenders under section 506(c) of the Bankruptcy Code
or ot herw se.

9. The DI P Loan Obligations shall constitute, in
accordance with section 364(c)(1) of the Bankruptcy Code, clains
agai nst each of the Debtors in their chapter 11 cases which are
adm ni strative expense clains having priority over any and all
adm ni strative expenses of the kind specified in sections 503(b),
506(c), 507(a) or 507(b) of the Bankruptcy Code, except that the
DI P Loan Obligations shall be subject and subordinate to the
Carve-Quts. Except for the Carve-Quts, no costs or
adm ni strative expenses which have been or nay be incurred in the
Debtors' chapter 11 cases or in subsequent cases under chapter 7
of the Bankruptcy Code as a result of a conversion pursuant to
section 1112 of the Bankruptcy Code, and no priority clains, are
or will be prior to or on a parity with the clainms of the
Postpetition Lenders with respect to the DIP Loan Obli gations.

Except for the Permtted Liens and the Carve-Quts, no other claim

having a priority superior to or pari passu with that granted by

this Order to the Postpetition Lenders shall be granted while any
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portion of the DIP Loan Obligations is outstanding.

10. Notwi thstanding the foregoing, the liens, security
interests and superpriority clainms granted to the Postpetition
Lenders shall not be senior to or have priority over the
foll ow ng adm ni strati on expenses not otherw se paid by the
Debtor: the quarterly fees payable to the United States Trustee
pursuant to 28 U.S.C. 8§ 1930 (the "U S. Trustee Carve-Qut") and
fees for professionals retained by the Debtor and/or the
Creditors' Commttee, if any, as all owed and approved by the
Court upon proper application and notice in an anmount not to
exceed $1, 000, 000 (the "Professional Carve-Qut", and together
with the U S. Trustee Carve-Qut, the "Carve-Quts").

11. The proceeds of the sale of any Collateral (except
sales of inventory in the ordinary course of business and
obsol ete equi pnent) shall be placed in an interest bearing
account as cash collateral (the "Account™) for the obligations of
the Debtors to the Postpetition Lenders. |If and to the extent
that the Chase Lenders or the Non-Chase Lenders assert that they
have a lien position in any of the proceeds in the Account, such
proceeds shall not be paid over to the Chase Lenders or the Non-
Chase Lenders, as applicable, unless and until an order of this
Court has been entered to the effect that the Iien asserted by
t he Chase Lenders or the Non-Chase Lender, as applicable, is
valid, perfected, binding and enforceabl e against the rel ated

Debt or; provided, however, that notw t hstandi ng the foregoing, no

Chase Lender or Non-Chase Lender may assert any claimto any of
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the proceeds in the Account to the extent that such proceeds are
fromthe sale of any of the interests listed on Exhibit B to the
Mot i on.

12. The DI P Loan Obligations shall be due and payabl e
in accordance with the DI P Loan Agreenent.

13. The automatic stay provisions of section 362 of
t he Bankruptcy Code are vacated and nodified to the extent
necessary to permt the Postpetition Lenders to inplenent the
ternms and provisions of the DIP Loan Agreenent and the provisions
of this Order.

14. The Postpetition Lenders shall not be required to
file financing statenents, nortgages, notices of lien or simlar
instrunments in any country or jurisdiction or effect any other
action to attach or perfect the security interests and liens
granted under this Order or the DI P Loan Agreenent.

Not wi t hst andi ng the foregoing, the Postpetition Lenders may, in
their sole discretion, file such financing statenents, nortgages,
notices of lien or simlar instrunents or otherw se confirm
perfection of such liens, security interests and nortgages

wi t hout seeking nodification of the automati c stay under section
362 of the Bankruptcy Code and all such docunents shall be deened
to have been filed or recorded at the tine and on the date of the
commencenent of the chapter 11 cases.

15. Upon the occurrence and during the continuance of
any "Event of Default" under the DI P Loan Agreenent, the DI P Loan

Agreenment shall be subject to termination in the sole discretion
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of the Postpetition Lenders as provided therein, and upon five
(5) business days prior notice by the Postpetition Lenders to the
Debtors, the Commttee, and the United States Trustee, the
Postpetition Lenders shall have inmmediate relief fromthe
automatic stay of section 362(a) of the Bankruptcy Code, w thout
further order of the Court, to enforce, subject to the terns and
provi sions of the DIP Loan Agreenent, their liens and security
interests in any manner provided in the DI P Loan Agreenent or
herein, or otherwi se to take any enforcenent or renedial action
provi ded by such agreenents or applicable | aw

16. Notw thstandi ng the occurrence of an Event of
Default, the Maturity Date (i.e., the earlier of (i) the
consunmmati on of a plan of reorganization of any of the Debtors,
(ii) eighteen (18) nonths fromand after the first filing date of
any of the Debtors' respective chapter 11 petition, and (iii) the
occurrence of an Event of Default under the DI P Loan Agreenents
whi ch conti nues unrenedi ed beyond any applicabl e grace period) or
any ot her provision contained herein, all of the rights,
renedi es, benefits and protections provided to the Postpetition
Lenders under this Order and the D P Loan Agreenent shall survive
the Maturity Date.

17. If it beconmes necessary for the Postpetition
Lenders, at any tine, to exercise any of their rights and
renedi es hereunder, under the DI P Loan Agreenent or under
applicable law in order to effect repaynent of the DI P Loan

bl igations or to receive any anounts or remttances due in
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connection therewith, including, without limtation, foreclosing
upon and selling all or a portion of the Collateral, the
Postpetition Lenders may, w thout further order of this Court,
exerci se such rights and renedies as to all or such part of the
Col l ateral as the Postpetition Lenders may elect in their sole

di scretion, subject to the Postpetition Lenders having given five
(5) business days prior notice to the Debtors, the Conmttee and
the United States Trustee.

18. In the event the Postpetition Lenders foreclose on
any of their liens in any |easehold or concession interest,
not wi t hstandi ng any provision to the contrary in any | ease or
ot her agreenent in connection with said | easehold or concession
interest, the landlord or other applicable party shall recognize
the Postpetition Lenders or their designees, successors or
assigns as | essees or concessionaires under the respective | ease
or other agreenent.

19. Nothing contained herein shall limt the rights of
the Postpetition Lenders to (i) seek further relief fromthe
automatic stay of section 362 of the Bankruptcy Code at any
future tinme, (ii) request a conversion of any or all of the
Debtors' chapter 11 cases to chapter 7 or the appointnent of a
trustee or an exam ner under section 1104 of the Bankruptcy Code,
or (iii) propose, subject to the provisions of section 1121 of
t he Bankruptcy Code, a chapter 11 plan or plans in any or all of

t hese chapter 11 cases.
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20. The provisions of this Order shall be binding upon
and inure to the benefit of the Postpetition Lenders, the
Debtors, and their respective successors and assigns. This O der
shall bind any trustee hereafter appointed for the estate of any
of the Debtors, whether in the chapter 11 cases or in the event
of the conversion of any chapter 11 case to a |iquidation under
chapter 7 of the Bankruptcy Code. Such binding effect is an
integral part of this Oder.

21. The DIP Loan Obligations will not be discharged by
the entry of an order confirmng a plan or plans of
reorgani zation in the Debtors' chapter 11 cases.

22. Except as expressly permtted by the DIP Loan
Agreement or this Order, the Debtors will not, at any time during
t hese chapter 11 cases, grant nortgages, security interests or
liens in the Collateral or any portion thereof to any other
parties pursuant to section 364(d) of the Bankruptcy Code or
ot herw se.

23. Wthout Iimting the rights of access and
information afforded the Postpetition Lenders under the DI P Loan
Agreenent, each of the Debtors shall permt representatives,
agents and/ or enpl oyees of the Postpetition Lenders to have
reasonabl e access to such entity's prem ses and its records
during normal business hours (w thout unreasonable interference
with the proper operation of the Debtors' businesses) and shal
cooperate, consult with, and provide to such persons all such

non-privileged informati on as they nay reasonably request.
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24. The obligations of the Debtors hereunder and under
the DI P Loan Agreenent shall be joint and several.

25. If any or all of the provisions of this Oder or
the DI P Loan Agreenent or any other docunent delivered in
connection herewith are hereafter nodified, vacated, anended or
stayed by subsequent order of this Court or any other court, such
nodi fication, vacatur, anendment or stay shall not affect the
validity of any DIP Loan Obligations to the Postpetition Lenders
that is or was incurred prior to the effective date of such
nodi fication, vacatur, anendnment or stay, or the validity and
enforceability of any security interest, lien or priority
authorized or created by this Order, or the DI P Loan Agreenent
and, notw thstanding any such nodification, vacatur, anendnent or
stay, any obligations of the Debtors pursuant to this O-der or
the DI P Loan Agreenent or any other docunment arising prior to the
effective date of such nodification, vacatur, anendnment or stay
shall be governed in all respects by the original provisions of
this Order and the D P Loan Agreenent and the other DI P Loan
Agreenment, and the validity of any such credit extended or
security interest or lien granted pursuant to this Order or the
DI P Loan Agreenent or the other DI P Loan Agreenent is subject to
the protection accorded under section 364(e) of the Bankruptcy
Code.

26. The Debtors may retain and are permtted to use
t he cash, negotiable instrunments, docunments of title, securities,

deposit accounts, or other cash equivalents (the "Cash"),
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generated in the ordinary course of their businesses, including
the Cash Collateral of the Chase Lenders and the Prepetition
Lenders. Pursuant to section 105(a) of the Bankruptcy Code, the
Debtors are permtted to use the Cash and Cash Coll ateral on an
energency basis, until the entry of a subsequent order of this
Court, to be considered at the Final Hearing.

27. In order to adequately protect the asserted |iens
and interests of the Chase Lenders in the Debtors' assets, the
Chase Lenders shall be granted a replacenent lien, to the extent
that the use by the Debtors of the Chase Lenders' prepetition
collateral (including Cash Collateral) results in a decrease in
the val ue of the Chase Lenders' liens in that prepetition
collateral, in the formof a first priority lien on, and security
interest in, the sanme type of property of the Debtors that
presently secures any valid and perfected first priority
prepetition liens and security interests of the Chase Lenders
(the "Adequate Protection Lien"). The Adequate Protection Lien
shall be deened valid and perfected without the necessity for the
execution, delivery, filing or recordation of any further
docunent ati on

28. In order to adequately protect the asserted |iens
and interests of the Non-Chase Lenders in the Debtors' assets, to
the extent that the use by the Debtors of the Non-Chase Lenders
prepetition collateral (including Cash Collateral) results in a
decrease in the value of the Non-Chase Lenders' liens in that

prepetition collateral, the Debtors will continue to nake al
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current interest paynments at the contract rate to the Non-Chase
Lenders under the terns of their respective | oan agreenents with
t he Debtors.

29. Nothing in this Oder shall (i) constitute a
determ nation of the validity, binding effect, perfection or
enforceability of any liens or security interests granted to the
Chase Lenders or the Non-Chase Lenders prior to the Petition
Date, or (ii) prohibit or otherwise limt the right of the
Debtors, any official unsecured creditors conmittee or
commttees, if appointed, or any bankruptcy trustee for the
Debtors from seeking to avoid or otherw se challenge the
validity, binding effect, extent, value, priority, enforceability
and/ or perfection of any such liens or security interests.

30. To the extent that any cash contained in the
Debt ors' bank accounts with the Chase Lenders or any of the Non-
Chase Lenders constitutes Cash Collateral, the Chase Lenders and
t he Non- Chase Lenders are hereby directed to pay such anmounts to
the Debtors for their use in accordance with the terns of this
O der.

31. A final hearing on the Mtion, pursuant to
Bankruptcy Rul e 4001, shall be held by the Court on

at : ~.m in Courtroom , United

St at es Bankruptcy Court, Al exander Hami|lton Custons House, One
Bow i ng Green, New York, New York 10004. Service of this Order,
the Motion and the exhibits annexed thereto, by the Debtors upon

(a) the Ofice of the United States Trustee, (b) counsel for the
-22 -



Chase Lenders, (c) United States Trust Conpany of New York, the
| ndenture Trustee under the 5% Converti bl e Subordi nated Notes
due Cctober 15, 2000; (d) the Debtors' 20 |argest unsecured
creditors; (e) any statutory commttee of unsecured creditors
(or, if retained, its counsel) if and when one is appointed; (f)
any | andl ords (whose contact information is currently known to
the Debtors) of the prem ses listed on Exhibit B to the Mtion;
(g) all of the Non-Chase Lenders listed on Exhibit Dto the
Motion; (h) the United States Attorney for this judicial
district; (i) the Securities and Exchange Comm ssion; and (j) al
parties-in-interest that have filed requests for notice in these
cases shall constitute good and sufficient notice thereof.

32. ojections, if any, to the relief sought in the
Motion shall be in witing, shall state with particularity the
grounds for such objections and shall be filed with the Cerk of
t he Bankruptcy Court, and served upon (a) Fried, Frank, Harris,
Shriver & Jacobson, One New York Plaza, New York, New York 10004
(Attn: Ira S. Sacks, Esq.); (b) Wnick & Rich, P.C., 919 Third
Avenue, New York, New York 10022 (Attn: Jeffrey R ch, Esq.); and
(c) Morgan, Lewis & Bockius LLP, 101 Park Avenue, New York, New
York 10178 (Attn: Richard Toder, Esqg.), respectively, so that

they are delivered on or before , 2000.
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33. This Order constitutes findings of fact and
conclusions of |law and takes effect and becones enforceable
i mredi at el y upon executi on hereof.

Dat ed: New Yor k, New York
May _, 2000

UNI TED STATES BANKRUPTCY JUDGE

330688
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